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X WASHINGTON, D. C. 20036 AN 14 1
ROBERT J. CORBER .

(202) 862-2038

January 14, 1980 w

o FAN14 1980

Ms. Agatha Mergenovich, Secretary

Foo 8.2, 450 00
Interstate Commerce Commission .
Office of the Secretary - Room 2209

mw«um
§ Washington, DC 20423 » , e -

Dear Ms. Mergenovich:

Enclosed for filing and recordation pursuant to the
provisions of 49 USC § 11303 are several copies of the following
documents which relate to the railroad equipment hereafter

identif : . S ,
\ a ’
Railroad Lease Pgreement dated as of July 17, 1979

between Brae Corporatlon and Warrenton Rail Road
Company. \\\_”

Assignment of Lease Agreement dated as of December
14, 1979 by Brae Corporation to Warren J. Hayford,»ﬁ
Lawrence A. Wein, Alvin S. Lane, Peter L. Malkin, .E“
Donald J. Donahue, Selby Sullivan, Harry Kahn,

William J. Poorvu, Allan P. Kirby, Jr. and Arthur
Belfer (hereafter "Owners").

\
igﬁAss1gnment of Lease Agreement dated as of December..
17
(h

1979 by Brae Corporation to Robert M. Bennettz=U
ereafter "Owners").

sz@;o

f:) -‘:" ) ?%
- 4fij§ss1gnment of Lease Agreement dated as of December ifé
1979 by Brae Corporation to Myron Kislak (here- s
after "Owners"). T
20y
f

(hereafter "Owners"). /

/
A351gnment of Lease Agreement dated as of December ))

1979 by Brae Corporation to Preston Martin and
Mlchael Towbes (hereafter "Owners").

Assignment of Lease Agreement dated as of Decemberca N
;ii 27, 1979 by Brae Corporation to Pauline 8. Bresnick-’

14
1980 to Manufacturers Hanover Leasing Corporation

and each of the Owners from the Warrenton Rail Road

7\% Consent and Agreement of Lessee dated January 9
Q% Company .
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Brae Railcar Management, Inc. and Robert M. Bennett.

\ Management Agreement dated December 4, 1979 between

anagement Agreement dated December 4, 1979 between

Wanagement Agreement dated November 30, 1979 between
Brae Railcar Management, Inc. and Harry Kahn.

15 Management Agreement dated December 7, 1979 betwgen
Brae Railcar Management, Inc. and Myron Kislak.

16 .{)\ Management Agreement dated December 3, 1979 between
Brae Railcar Management, Inc. .and Alvin S. Lane.

anagement Agreement dated December 3, 1979 between

Brae Railcar Management, Inc. and Peter L. Malkin

Brae Railcar Management Inc. arid Preston Martin.

anagement Agreement dated December 1, 1979 between
Brae Railcar Management, Inc. and Selby Sullivan.
“Brae Railcar Management, Inc. and Michael Towbes.
Management Agreement dated November 29, 1979 between

Brae Railcar Management, Inc. and Lawrence A. Wien.

9, 1980 from Brae Railcar Management, Inc. and to
Manufacturers Hanover Leasing Corporation and the

%. Consent of Brae Railcar Management Inc. dated January

owners.
?b 24 dvisory Agreement dated November 29, 1979 between
avid A. Goldberg and Arthur B. Belfer.

2%A\ Advisory Agreement dated December 11, 1979 between
&5 David A. Goldberg and Robert M. Bennett.

Brae Railcar Management, Inc. and Pauline S. Bresnick.
JYBrae Railcar Management, Inc. and Donald J. Donahue.
Brae Railcar Management, Inc. and Warren J. Hayford,'

anagement Agreement dated December 10, 1979 between ({p]
7Brae Railcar Management, Inc. and Allan P. Kirby,,;Jr.

anagement Agreement dated December 6, 1979 between
ae Railcar Management, Inc. and William J. Poorvu.

1980

9 anagement Agreement dated November 29, 1979 between 2
Brae Railcar Management, Inc. and Arthur B. Belfer.

9fg‘ anagement Agreement dated December 31, 1979 between (5

\

~
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‘FAdVlSOI‘y Agreement dated December 18, 1979 between U@
David A. Goldberg and Pauline S. Bresnick.

27 dvisory Agreement dated December 4, 1979 between 4
avid A. Goldberg and Donald J. Donahue.

Advisory Agreement dated December 4, 1979 between ([
David A. Goldberg and Warren J. Hayford. \
7

Advisory Agreement dated November 30, 1979 between (
David A. Goldberg and Harry Kahn. Z w

.
Advisory Agreement dated December 10, 1979 between ﬁbi
David A. Goldberg and Allan P. Kirby, Jr. 8

) |
3 Advisory Agreement dated December 7, 1979 between P A
David A. Goldberg and Myron Kislak. LA

Agreement dated December 3, 1979 between eJ \
Goldberg and Alvin S. Lane V

Agreement dated December 3, 1979 between
Goldberg and Peter L. Malkin.

W—
——
— e

S a——
» Y o
.2 ey

Advisory Agreement dated Pecember 26, 1979 between
David A. Goldberg and Preston Martin.

e

7a

Advisory Agreement dated December 6, 1979 between
David A. Goldberg and William J. Poorwvu.

e
= e———
———

|
avid A. Goldberg and Selby Sullivan. |

\
377] Advisory Agreement dated December 13, 1979 between‘ ﬁ
David A. Goldberg and Michael Towbes. ‘

]

ll|

dvisory Agreement dated December 1, 1979 between\“ﬁ
Y

g%s<£§j&AAdvisory Agreement dated November 29, 1979 between iw L\
David A. Goldberg and Lawrence A. Wien. ‘$ I
Vg

.Consent of Advisor dated January 9, 1980 from Dav1d,“ V“
A. Goldberg to Manufactureres Hanover Leasing '
\ Corporation and the Owners. \% ‘u‘
Consent and Agreement of Shipper dated January 9,

1980, from CF Industries, Inc. to Manufacturers Hanove
Leasing Corporation and the Owners.

v
1

Guaranty and Security Agreement dated as of January | 0/ 7
9, 1980 between Manufacturers Hanover Leasing Cor- v‘ /
poration and Arthur B. Belfer. “l
Guaranty and Security Agreement dated as of January ‘ ﬁw

, 1980 between Manufacturers Hanover Leasing Cor- !
poration and Robert M. Bennett.



Guaranty and Security Agreement Gated
9, 1980 bhetween HManufacturers Hancver
poration and Pauline S. B"asniak.

(Wla*"aLy ans
9, 1980 hetu
poration anc

ity Agreement dated
acturars Panovel
d J. Donahue.

Guaranty a“d Securi ty Agreement 11t
, 1980 bhetween Manulfacturers Hanover
poration and Warren J. Hayford.

[¥e]

Guaranty &und Security Ayreement dated
\9, 1280 between Manufachurers Hanover
poration and Maryry Kahn
Guaranty and Security Agreement dated
9, 1980 between Manufaciurers Hancver
poraticn and Allan P. Kirby, Jr.
48 #¥1£uarantv and Security Agreement datad
9, 1460 hﬂfVan Nandi cturers Hanover
poration and

and Secnrivy Pgraeﬂent dated
satwean Janufaﬂt rers Hanover
and Alvia &. Lane.

and fSecurity Agre=ent 3
zhwear Manufacturers tlas
and Peter L. Malkin.

and Security Aj*ecmcnt cated
¢ petween Manufacturers Hanover
poraticn and Presten Marcin.

ney and Security Agreenment dated
, 1980 beatween Manvfacturers Hancover
poraticn and William J. Pogrvo.

' $

Guaranty and Security Ag rhme-L dated
9, 1995 hetwsen Manuiactursrs Hanover
poration end gelby Sullivan.

@ Craranty and Hﬁuurj{y Agreement dated
G, 1280 betwsen Manuvfacturers Hanover

&2

. - -ﬂ. Al
poration and Michael Tcwhasz.

55, Y Guaranty and Secuvity Aq““fmmnl dated
9, 1982 bestwsen Manulfacturers Hanover
voration and lLawrence A. WLLN

Januaxy J4, 1980

as of January
Leasing Coi:-

as of January
Leasing Coxr-

as of Januwary
Leasing Cor-

as of January
Leaging Cor-

as of Jaauary
Leasing Cox-

as of January
Leasing Cor-

as of January
Leasing {oxr-

as of Januvary
Leasing Cor-

as of January
Leasing Coxr-

as of January
Leasing Cor-

as of Januvary
Leasing Cor-

as of Janaury
Leasing Cor-

as of January
Leasing Cor-"
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ipper Agreement dated as of September 28, 1979 between
Brae Corporation and CF Industries, Inc.

»
57 QK ssignment of CF Industries, Inc. Agreement dated December
4, 1979 by Brae Corporation to ARthur-Belfer, Donald J.

Donahue, Harry Kahn, Allan P. Kirby, Jr., Alvin S. Lane,
Peter L. Melkin, William J. Poorvu, Selby Sullivan, Warren
J. Hayford and Lawrence A. Wein.

58(J¥‘ssignment of CF Industries, Inc. Agreement dated as of
December 17, 1979 by Brae Corporation to Robert M.
Bennett.
59 Assignment of CF Industries, Inc. Agreement dated as of
December 19, 19@9 by Brae Corporation to Myron Kislak.
D R

6€E§§)ssignment of£4§§—§ﬁ&uéﬁ%iesvwlnc. Agreement dated as
of December 27, 1979 by Brae Corporation to Pauline
S. Bresnick.

6 .V’Assignment of CF Industries, Inc. Agreement dated as of
December 31, 1979 by Brae Corporation to Prestin Martin
and Michael Towbes.

The foregoing documents relate to seventy-two (72) 100-
ton, 4750 cubic feet covered hopper cars. They carry the marks of
the Warrenton Rail Road Company and are identified as WAR 15125
through 15196.

The names and addresses of the parties to the documents
described above are as follows:

Lessor -
Assignor: Brae Corporation, Three Embarcadero Center,
San Francisco, CA 94111
Lessee: Warrenton Rail Road Company, Warrenton, NC
27589
Guarantor -
Debtor: Railraod Car Nominee Corporation, 60 East
42nd Street, New York, NY 10017
Assignee -
Lender Manufacturers Hanover Leasing Corporation,
30 Rockefeller Plaza, New York, NY 10020
Assignor - :
Manager: Brae Railcar Management, Inc., Three Embar-
cadero Center, San Francisco, CA 94111
Guarantor - -
Advisor: David A. Goldberg, 777 Third Avenue, New
York, NY 10017
Guarantor -
Lessee -
Assignee: CF Industries, Inc., Salem Lake Drive, Long

Grove, IL 60047



* -
v Mg MOYOPHOV1Ch -G January 14, 1980

]
Please file and record the documents previously enumerated and cross-
index them under the nanes 5et forrh above. Since the documents
are related to the sans +va , it is veguested that all be
assigned the same recorda ~: with consecutive letter
designations for all documen r the first listed above.

A check pavable to the order oI tha Interstate Commerce
Commission in the asmount of $2,430.001is enciosad to cover the filing
fees and the extra fees for cross—-indexiag.

Please return to the person u1e:cr“'ng this letter your
fee receipt, the encleosed ccpies of thig lerter and any copies of
the documents not rezguired for recordaticn, all stamped to indi-
cate app*oprlate {JJ1ng information.

Very truly yveurs,
N D RS
Nw Lillead ¢
Robert J
mbia Attornsy forv
Enclosures




Consent of Brae Railcar Manggement, Inc

January 9, 1980y, R0, ; 36 15/
e, FI‘,d 1425

TO: Manufacturers Hanover Leasing Corporation -u34M
(the "Lender") 'NTERSTATECOMME 1~ B
30 Rockefeller Plaza ~ RCE CoMMIss gy
New York, N.Y. 10020
‘and

Each of the Persons Listed on Schedule A Hereto

(an "Owner" and, collectively, the "Owners")
Dear Sirs:

The undersigned, Brae Railcar Manzgement, Inc., a
California corporation (herein called "BRM"), refers to ezch
Management Agreement (an "Agreement") between an COwner and
ERM covering the 100-Ton, 475C cubic foot capacity covered
hcpprer cars described opposite the name of =such Owner in
Schedule 2 hereto (hereln called such Owner's "Cars") 3
BRM acknowledges notice of, and consentz <o, the

assignment by each Owner to the Lender of ail right, title
and interest of such Owner in, to and under the Agreement -
with such Cwner, and the granting by each Cwner tc the
Lender of a security interest in such Owner's Cars, all
pursuant to a Guaranty and Security Agreement cated as of |
January 9, 1980 made by such Owner in favor of ths Lender in
the form aptached cS Exhibit A hereto (the "GCuarznty and ‘

Security Agreement").

BRM hereby waives, for the benefit of the Lender
and eacn of the Owners, the provisions of Section 10 of each
Agreement. . r

BRM agrees, upon written demand of the Lender
stating that an Event of Default as defined in paragraph (4)
of Section 2 of the Cuaranty and Security agreement with any
Owner has occurred and is continuing, i} to pay or cause to
be paid directly to the Lender zll rents, rewvenues, Net
Earnings (as defined in the Agreement with such Cwrier) and.
other amounts payable to such Owner, and (ii) if reguired by
the Lender, to return such Owner's Cars to the Lender RRId
agrees that each payment by it pursuant tc claucse (i) ¢i the
preceding sentence shell be finzl and thiat Lt will not seek
to recover from or set off from the lL.ender Ffor any reascn
whaetsoever any amcunis psid or ravanie to the Lencdsr by



virtue of any Guaranty and Security Agreement or this
Consent and Agreement.

BRM agrees that the Lender shall not be liable for
any of the obligations or duties of the Owners cr any of
them under any Agreement, nor shall any Guaranty and
Security Agreement give rise to any duties or obligations
whatsoever on the part of the Lender owing to BRM.

BRM will not enter into or permit any amendment or
other modification of, or any termination or. cancellation
of, or any waiver or consent with respect to, any Agreement
~without the prior written consent of the Lender.

BRM represents to the Owners and the Lender that:
(i) this Consent has been duly authorized, executed and
delivered by BRM and constitutes a legal, valid and binding
obligation of BRM enforceable in accordance with its terms;
(ii) the execution, delivery and performance by BRM of each
Agreement and this Consent do not reguire any stockholder
approval or any approval or consent of, or registration
with, any governmental authority, do not contravene or
violate any law or court order binding on ERM, and do not
conflict with or result in a default under its Articles of
Incorporation or By-Laws or any indenture, credit agreement
or other agreement to which BRM is a party or by which it is
bound; (iii) BRM is not in default in the performance or
observance of any term or condition contained in any
Agreement and no event or condition has occurred or exists
which constitutes, or which with the giving of notice or
lapse of time or both would,constitute, a default under any
Agreement; (iv) the offer%’Sale ané—fimemeing of each ,&3\ 74%%
Owner's interest in such Owner's Cars and in the Contracts
(as such term is defined in such Owner's Guaranty and
Security Agreement) were carried out in full compliance
with, and did not entail any violation of, Federal and
applicable state securities and transportation laws and
regulations; and (v) the term of each of the Warrenton
Lease, the Shipper Agreement, the Shipper Lease and the
Seaboard Assignment (as such terms are defined in each
Guaranty and Security Agreement) with respect to each Car
and the term-of each Agreement either has not commenced or
ccmmenced not more than 31 days prior to the date hereof.

IN WITNESS WHEREOF, BRM has caused this Consent to

be executed by its duly authorized officer as c¢f the date
set forth above.

Very truly yours,

BRAE RAILCAR MANAGMENT, INC.

B;:;Qdé? "
Afle: esidiot



STATE OF NEW YORK )
. SS.
COUNTY OF NEW YORK )

On this 10th day of January, 1980, before me
personally came Jerxry A. Riessen, to me known, who being
duly sworn, did depose and say that he resides at /78§ Cewrko

WEST, TIOURIN, CAL/FoRA® ; that he 1s President of BRAE

* RAILCAR MANAGEMENT, INC., the corporation described in
and which executed the above instrument; the he knows
the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so
affixed by order of the Board of Directors of said cor-
poration, and that he signed his name thereto by like
order.

(SEAL) / 44744,7' £ M

Notary Public

MARGARET R. BACKES
NOTARY PUBLIC, STAE OF NEW YORK
No. 41-4640600
Qualified in Queens County
Certificate filed in New York Coun
Commigsion Expires March 30, 19



Schedule A

. . - Cars Owned by Owner
Oowner (Identification Nos.)

Arthur B. Belfer WAR 15153 -
WAR 15160
(both inclusive)

Robert M. Bennett 4 WAR 15177 -
WAR 15180
(both inclusive)

Pauline S. Bresnick WAR 15181 -
WAR 15184
(both inclusive)

Donald J. Donahue WAR 15141 -
WAR 15144
{(both inculsive

. Warren J. Hayford WAR 15125
WAR 15128
(both inclusive)

Harry Kahn WAR 15149 -
WAR 15152
(both inclusive)

Allan P. Kirby, Jr. _ : WAR 15169 -
. WAR 15176
(both inclusive)

Myron Kislak WAR 15161 -
WAR 15164
(both inclusive)

Alvin S. Lane WAR 15133 -
WAR 15136
(thh inclusive)

Peter L. Malkin WAR 15137 -
WAR 15140
(both inclusive

Preston Martin WAR 15185
WAR 15188
(both inclusive)



Owner

wWilliam J. Poorvu

Selby Sullivan

Michael Towbes

Lawrence A. Wien.

(9]

Cars Owned by Owner
(Identification Nos.)

WAR 15165 -
WAR 15168
({both inclusive)

WAR 15145 -
WAR 15148
{(both inclusive)

WAR 15189 -
WAR 15196
(both inclusive)

WAR 15129 -
WAR 15132
(both inclusive)



EXHIBIT A"

GUARANTY AND SECURITY AGREEMENT

GUARANTY AND SECURITY AGREEMENT dated as of
January 9, 1980 made by
(the "Guarantor"), residing at :
, in favor of MANUFACTURERS
HANOVER LEASING CORPORATION, a New York corporation (the
"Lender").

WITNESSETH:

- WHEREAS, pursuant to a Loan Agreement dated as
of January 9, 1980 (herein, as the same may from time
to time be amended, modified or supplemented, called the
"Loan Agreement") between Railroad Car Nominee Corp. (the
"Borrower") and the Lender, the Lender has agreed to make
a loan to the Borrower (the "Loan"), the proceeds of which
the Borrower will lend to the Guarantor in order to enable
the Guarantor to pay a portion of the purchase price of the
covered hopper railroad cars described in Annex A hereto (as
hereinafter defined in Section 2(a)(i) hereof, the "Cars")
which Loan will be evidenced by a promissory note of the
Borrower (the. "Note");

WHEREAS, the Cars, among other similar railroad
cars, are the subject of:

(a) The Proposal dated November 13, 1978 of
Pullman Incorporated, acting through its Pullman-
Standard Division  (the "Manufacturer"), signed and
accepted by Brae Corporation ("Brae") on November 15,
1978, together with the Manufacturer's Acknowledgment
Letter dated December 5, 1978, as assigned by Brae to
the Guarantor pursuant to an Assignment (herein, as
the same may from time to time be amended, modified
or supplemented, called the "Manufacturer Purchase
Agreement").

(b) The Purchase Contract between the Guar-
antor and Braecar, Inc. with respect to the Cars
(herein, as the same may from time to time be
amended, modified or supplemented, called the
"Owner Purchase Agreement").



(¢) The Advisory Agreement between the Guaran-
tor and David A. Goldberg with respect to the Cars
(herein, as the same may from time to time be amended,
modified or supplemented, called the "Advisory Agree-
ment").

(d) The Management Agreement between Brae
Railcar Management, Inc. ("BRM") and the Guarantor
with respect to the Cars (herein, as the same may
from time to time be amended, modified or supple-
mented, called the "Management Agreement").

(e) The Shipper Agreement dated as of September
28, 1979 between Brae and CF Industries, Inc. (the
"Shipper"), as modified by the letter agreement dated
December 1, 1979 between Brae and the Shipper, as the
same has been assigned by Brae to the Guarantor pur-
suant to an Assignment (herein, as the same may from
time to time be further amended, modified or supple-
mented, called the "Shipper Agreement"),

(f) The Shipper Full Service Lease Agreement
dated as of September 28, 1979 between Brae and the
Shipper, as modified by the letter agreement dated
December 1, 1979 between Brae and the Shipper, as
the same has been assigned by Brae to the Guarantor

. pursuant to an Assignment (herein, as the same may
~ from time to time be further amended, modified or
supplemented, called the "Shipper Lease"), and

(g) The Lease Agreement dated as of July 17,
1979 between Warrenton Rail Road Company ("Warrenton")
and Brae, as the same has been assigned by Brae to the
Guarantor pursuant to an Assignment (herein, as the
same may from time to time be amended, modified or
supplemented, called the "Warrenton Lease");

WHEREAS, pursuant to separate assignments. .
dated various dates (the "Assignments"), Brae has assigned
to the Guarantor all of Brae's right, title and interest in,
'to and under the Manufacturer's Proposal dated November 13,
1978, signed and accepted by Brae on November 15, 1978,
together with the Manufacturer's Acknowledgment Letter dated
December 5, 1978, the Shipper Agreement dated as of September
28, 1979 between Brae and the Shipper, as modified by the
letter agreement dated December 1, 1979 between Brae and
the Shipper, the Shipper Full Service Lease Agreement dated
as of September 28, 1979 between Brae and the Shipper, as
modified by the letter agreement dated December 1, 1979



between Brae and the Shipper, and the Lease Agreement dated
as of July 17, 1979 between Warrenton and Brae, as and to
the extent that each of said agreements and leases relate to
the Cars;

WHEREAS, the Manufacturer Purchase Agreement,
the Shipper Agreement, the Shipper Lease, the Warrenton
Lease, the Owner Purchase Agreement, the Advisory Agree-
ment and the Management Agreement, insofar as they relate
to the Cars, are hereinafter collectively called the
"Contracts";

WHEREAS, the Assignments, the Shipper Consent,
the Warrenton Consent, the Seaboard Assignment, the BRM
Agreement, the BRM Consent, the Advisor's Consent, and the
Braecar Consent (as such terms are defined in the Loan
Agreement), insofar as they relate to the Cars, are herein-
after collectively called the "Other Contracts";

WHEREAS, the proceeds of the Loan will be loaned
by the Borrower to the Guarantor and applied by the Guarantor
only to the purchase price of the Cars, and the Guarantor
will derive substantial economic benefits from the ownership
of the Cars:

WHEREAS, the Lender is willing to make the Loan
but only upon the condition, among other things, that the
Guarantor execute and deliver to the Lender this Guaranty;

NOW, THEREFORE, in consideration of the premises
and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and in order
to induce the Lender to make the Loan to the Borrower pur-
suant to the Loan Agreement, the Guarantor, individually
and for his heirs, personal. representatives, executors and
administrators, hereby agrees as follows:

1. The Guarantor hereby unconditionally and ir-
revocably guarantees to the Lender and its successors, in-
dorsees, transferees and assigns, the prompt and complete
payment when due (whether at the stated maturity, by accel-
eration or otherwise) of (a) the unpaid principal amount
of, and the interest on, the Note (the "Note Obligations")
and (b) all other indebtedness, obligations and liabilities
of the Borrower to the Lender now existing or hereafter
incurred under or arising out of or in connection with the
Loan Agreement and insofar as such indebtedness, obligations
and liabilities relate to the Loan and/or the Note or any



renewals or extensions of any thereof (the "Other Obliga-
tions") (the Note Obligations and the Other Obligations
being herein collectively called the "Obligations"); and the
Guarantor further agrees to pay any and all expenses which
may be paid or incurred by the Lender in collecting any or
all of the Obligations and/or enforcing any rights under the
Obligations. Nothing herein contained shall constitute the
Guarantor a partner with any other guarantor of any obliga-
tion or liability of the Company, and the liability of the
Guarantor and any other such guarantor with respect to any
liability of the Company shall be several and not joint.

2. (a) As collateral security for the prompt
and complete payment and performance when due of this
Guaranty and of the Obligations and in order to induce the
Lender to enter into the Loan Agreement and make the Loan
to the Borrower in accordance with the terms thereof, the
Guarantor hereby assigns, conveys, mortgages, pledges,
hypothecates and transfers to the Lender, and hereby grants
to the Lender a continuing first lien on and first securi-
ty interest in all the Guarantor's right, title and inter-
‘est in, to and under the following (all of which are herein
collectively called the "Collateral"):

(i) Each of the covered hopper railroad
cars, manufactured by Pullman Incorporated act-
ing through its Pullman-Standard Division,
described in Annex A hereto, together with all
replacements, substitutions, attachments, modi-
fications, additions, improvements, upgrades
and accessions, whether now owned or at any time
hereafter acquired, of, to or upon such railroad
cars (collectively, the "Cars");

(ii) The Contracts and all rents, issues,
profits, revenues, income and other moneys due
and to become due thereunder to the Guarantor,
including, without limitation, all rights and
claims of the Guarantor, now or hereafter exist-
ing, (a) under any insurance, indemnities and
warranties provided for or arising out of or in
connection with any of such Contracts or the
Cars, (b) for any damages arising out of or for
breach or default under or in connection with
any of such Contracts, (c¢) to all amounts
from time to time paid or payable under or
in connection with any of such Contracts, and



(d) to terminate any of such Contracts, to
exercise or enforce any and all covenants,
remedies, powers and privileges thereunder;
and including any and all amendments, supple-
ments, extensions and renewals of any of such
Contracts;

(iii) All agreements, contracts, instru-
ments, leases, chattel paper and other under-
standings hereafter entered into by or on
behalf of the Guarantor with respect to the
management, assignment, dedication, lease or
other utilization of any of the Cars, together
with all amendments, modifications or supple-
ments of any of the above understandings
(collectively, the "Future Contracts") and
all rents, issues, profits, revenues, income
and other moneys due or to become due there-
under to the Guarantor;

(iv) All chattel paper, contracts, in-
struments, and other documents evidencing any
Contract or Future Contract or any moneys due
or to become -due thereunder or related thereto;

(v) All accounts, contract rights and
general intangibles related to any or all of
the foregoing, as such terms are used in the
Uniform Commercial Code of any applicable
jurisdiction; and '

(vi) To the extent not otherwise included,
all proceeds of any or all of the foregoing,
as such term is used in the Uniform Commercial
Code of any applicable jurisdiction, and in
any event, including, but not limited to, (a)
any and all proceeds of any insurance, indem-
nity, warranty or guaranty payable to the
Guarantor from time to time with respect to
any of the Collateral, (b) any and all payments
(in any form whatsoever) made or due and pay-
able to the Guarantor from time to time in
connection with any requisition, confiscation,
condemnation, seizure or forfeiture of all or
any part of the Collateral by any governmental
body, authority, bureau or agency or any other



person (whether or not acting under color of gov-
ernmental authority) and (iii) any and all other
amounts from time to time paid or payable under
or in connection with any of the Collateral.

If any of the railroad cars referred to in clause (i) of
this Section 2(a) shall be released from the lien and secur-
ity interest of this Guaranty pursuant to Section 2.3(a) of
the Loan Agreement, such railroad cars shall no longer be
included within the definition of "Cars" or "Collateral"

as used in this Guaranty.

(b) It is expressly agreed that, anything con-
tained herein to the contrary notwithstanding, (i) the
Guarantor shall at all times remain liable to observe
and perform all of its duties and obligations under the
Contracts and Future Contracts to the same extent as if this
Guaranty had not been made, (ii) the exercise by the Lender
of any of the rights assigned hereunder shall not release
the Guarantor from any of its duties or obligations under
the Contracts and Future Contracts and (iii) the Lender
shall not have any obligation or liability under the Con-
tracts and Future Contracts by reason of this Guaranty or
the receipt by the Lender of any payment or property under
the Contracts and Future Contracts pursuant hereto, nor
-shall the Lender be obligated to perform or fulfill any
of the duties or obligations of the Guarantor under the
Contracts and Future Contracts or to make any payment
thereunder, or to make any inquiry as to the nature or
sufficiency of any payment or property received by it
thereunder, or the sufficiency of performance by any party
thereunder, or to present or file any claim, or to take any
action to collect or enforce any performance or the payment
of any amounts or the delivery of any property which may
have been assigned to it or to which it may be entitled at
any time or times.

(c¢) As more fully set forth in Section 2(a)
hereof, the Guarantor has assigned to the Lender, as col-
lateral security for the Obligations, the Contracts and all
rent and other amounts from time to time payable thereunder.
All such moneys shall be paid directly to the Lender by BRM,
provided that if no Event of Default (as defined in paragraph
(d) of this Section 2) shall have occurred and be continuing,
all such moneys shall be paid directly to the Lender by BRM
only to the extent necessary to pay when due the principal
of and interest on the Note, and the Guarantor hereby ir-
revocably authorizes and directs BRM to make payments to the
Lender in accordance with the foregoing. If the Guarantor
shall at any time receive any such moneys it shall promptly
deliver such moneys to the Lender.



(d) The Lender shall hold all moneys received
by it as part of the Collateral and shall apply such moneys
as provided in this Guaranty. If any default occurs in the
making of any payment or performance hereunder or under
any Contract or Future Contract and provided that a General
Event of Default or a Special Event of Default with respect
to the Note (being hereinafter called, in either case, an
"Event of Default") shall have occurred and be continuing
under the Loan Agreement, the Lender may take such action
as it may deem appropriate to enforce such payment or
performance, including the institution and prosecution of
appropriate proceedings. Any such action shall be without
prejudice to any right to claim an Event of Default and to
proceed thereafter as provided in Section 3 hereof.

(e) In any suit, proceeding or action brought
by the Lender under any Contract or Future Contract for any
sum owing thereunder, or to enforce any provision of any
Contract or Future Contract, the Guarantor will save, in-
demnify and keep the Lender harmless from and against all
expense, loss or damage suffered by reason of any defense,
setoff, counterclaim, recoupment or reduction of liability
whatsoever of the obligee thereunder, arising out of a
breach by the Guarantor of any obligation thereunder or
arising out of any other agreement, indebtedness or liabil-
ity at any time owing to or in favor of such obligee or its
successors from the Guarantor and all such obligations of
the Guarantor shall be and remain enforceable against and
only against the Guarantor, and shall not be enforceable
against the Lender.

(f) The Guarantor hereby irrevocably consti-
tutes and appoints the Lender and any officer or agent
thereof, with full power of substitution, effective upon the
occurrence of an Event of Default, as his true and lawful
attorney-in-fact with full irrevocable power and authority
in the place and stead of the Guarantor and in the name of
the Guarantor or in its own name, from time to time in the
Lender's discretion, for the purpose of carrying out the
terms of this Guaranty, to take any and all appropriate
action and to execute any and all documents and instruments
which may be necessary or desirable to accomplish the pur-
poses of this Guaranty and, without limiting the generality
of the foregoing, hereby gives the Lender the power and
right, on behalf of the Guarantor without notice to or
assent by the Guarantor, to do the following upon the
occurrence of an Event of Default:

1



(i) to ask, demand, collect, ‘receive
and give acquittances and receipts for any
and all moneys due and to become due, or any
performance to be rendered, under the Con-
tracts and Future Contracts and, in the name
of the Guarantor, or its own name or other-
wise, to take possession of and indorse and
collect any checks, drafts, notes, accep-
tances or other instruments for the payment
of moneys due under the Contracts and Future
Contracts and to file any claim or to take
any other action or proceeding in any court
of law or equity or otherwise deemed appro-
priate by the Lender for the purpose of
collecting any and all such moneys due or
securing any performance to be rendered
under the Contracts and Future Contracts;

(ii) to pay or discharge taxes, liens,
security interests or other encumbrances
levied or placed on or threatened against
the Collateral, to effect any repairs or any
insurance called for by the terms of this
Guaranty or the Contracts and to pay all or
any part of the premiums therefor and the
costs thereof; and

(iii) to receive payment of and receipt
for any and all moneys, claims and other
amounts due and to become due at any time in
respect of or arising out of any Collateral
and (A) to sign and endorse any invoices,
freight or express bills, bills of lading,
storage or warehouse receipts, drafts against
debtors, assignments, verifications and
notices in connection with accounts and other
documents relating to the Collateral; (B) to
commence and prosecute any suits, actions or
proceedings at law or in equity in any court
of competent jurisdiction to collect the
Collateral or any part thereof and to enforce
any other right in respect of any Collateral;
(C) to defend any suit, action or proceeding
brought against the Guarantor with respect to
any Collateral; (D) to settle, compromise or



adjust any suit, action or proceeding des-
cribed above and, in connection therewith, to-
give such discharges or releases as the
Lender may deem appropriate; (E) to exercise
all of the Guarantor's rights under the
Contracts; and (F) generally to sell, trans-
fer, pledge, make any agreement with respect
to or otherwise deal with any of the Col-
lateral as fully and completely as though
the Lender were the absolute owner thereof
for all purposes, and to do, at the Lender's
option and the Guarantor's expense, at any
time, or from time to time, all acts and
things which the Lender deems necessary to
protect, preserve or realize upon the Col-
lateral and the Lender's security interest
therein, in order to effect the intent of
this Guaranty, all as fully and effectively
as the Guarantor might do.

(g) The Guarantor hereby ratifies all that said
attorneys shall lawfully do or cause to be done by virtue
hereof. This power of attorney is a power coupled with
an interest and shall be irrevocable.

(h) The powers conferred on the Lender here-
under are solely to protect its interest in the Collateral
and shall not impose any duty upon it to exercise any such
powers. The Lender shall be accountable only for amounts
that it actually receives as a result of the exercise of
such powers and neither it nor any of its officers, direc-
tors, employees or agents shall be responsible to the
Guarantor for any act or failure to act, except for its
gross negligence or willful misconduct.

(i) The Guarantor also authorizes the Lender,
at any time and from time to time, to execute, in connec-
tion with the sale provided for in Section 3 of this
‘Guaranty, any indorsements, assignments, bills of sale
or other instruments or conveyance or transfer with re-
spect to the Collateral.

- (j) Beyond the safe custody thereof, the Lender
shall not have any duty as to any Collateral in its pos-
session or control or in the possession or control of its
agent or nominee or any income thereon or as to the preser-
vation of rights against prior parties or any other rights
pertaining thereto.
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(k) The Guarantor will promptly, at any time
and from time to time, at his sole expense, execute and
deliver to the Lender such further instruments and docu-
ments, and take such further action, as the Lender may from
time to time reasonably request in order to further carry
out the intent and purpose of this Guaranty and the Con-
tracts and to establish and protect the rights, interests
and remedies created, or intended to be created, in favor
of the Lender hereby and thereby, including, without limi-
tation, the execution, delivery, recordation and filing of
this Guaranty and the Contracts and financing statements
and continuation statements. The Guarantor hereby author-
izes the Lender, in such jurisdictions where such action is
authorized by law, to effect any such recordation or filing
without the signature of the Guarantor thereto and the
Lender's expenses with respect thereto shall be payable by
the Guarantor on demand. The Guarantor will pay, or reim-
burse the Lender for, any and all fees, costs and expenses
of whatever kind or nature incurred in connection with the
creation, preservation and protection of the Lender's liens
on, and security interests in, the Collateral, including,
without limitation, all fees and taxes in connection with
the recording or filing of instruments and documents in
public offices, payment or discharge of any taxes or Liens
upon or in respect of the Collateral (other than Liens not
prohibited by the provisions 6f paragraph (e) of Section 10
hereof), premiums for insurance with respect to the Collat-
eral and all other fees, costs and expenses in connection
with protecting, maintaining or preserving the Collateral
and the Lender's interests therein, whether through judicial
proceedings or otherwise, or in defending or prosecuting any
actions, suits or proceedings arising out of or related to
the Collateral; and all such amounts that are paid by the
Lender shall, until reimbursed by the Guarantor, constitute
Obligations secured -by the Collateral.

(1) The security interest created hereunder
shall terminate when the Obligations shall have been paid
and performed in full. The Lender, at the request of the
Guarantor, will at such time execute such termination
statements and other documents as may be necessary or
. appropriate to evidence the termination of such security
interest.
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3. (a) If an Event of Default shall have occurred
and be continuing:

(1) All payments received by the Guar-
antor under or in connection with any of the
Collateral shall be held by the Guarantor in
trust for the Lender, shall be segregated from
other funds of the Guarantor and shall forth-
with upon receipt by the Guarantor, be turned
over to the Lender, in the same form as re-
ceived by the Guarantor (duly indorsed by the
Guarantor to the Lender, if required); and

(ii) Any and all such payments so re-
ceived by the Lender (whether from the Guar-
antor or otherwise) shall be applied by the
Lender against all or any part of the Obliga-
tions in such order as the Lender shall elect.

(b) If an Event of Default shall occur and be
continuing, the Lender may exercise, as the Lender shall
deem best, in addition to all other rights and remedies
granted to it in this Guaranty and in any other instrument
or agreement securing, evidencing or relating to the Ob-
ligations, all rights and remedies of secured parties
under the Uniform Commercial Code of the State of New York
or under any other applicable law and all rights and powers
of the Guarantor relating to the Collateral, including the
remedies available to the Guarantor as lessor under the
Contracts. Without limiting the generality of the foregoing,
the Guarantor agrees that in any such event, the Lender,
without demand of performance or other demand, advertisement
or notice of any kind (except the notice specified below of
time and place of public or private sale) to or upon the
Guarantor or any other person (all and each of which demands,
advertisements '‘and/or notices are hereby expressly waived),
may forthwith take possession of and/or collect, receive,
appropriate and realize upon the Collateral, or any part
thereof, and/or may forthwith exclude the Guarantor, and all
persons claiming under him and may forthwith use, operate,
store, control, manage and/or sell, lease, assign, give
option or options to purchase or otherwise dispose of and
deliver said Collateral (or contract to do so), or any part
thereof, in one or more parcels at public or private sale or
sales, at any exchange or broker's board or at any of the
Lender's offices or elsewhere at such prices as it may deem
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best, for cash or on credit or for future delivery without
assumption of any credit risk. The Lender shall have the
right upon any such public sale or sales, and, to the extent
permitted by law, upon any such private sale or sales, to
purchase the whole or any part of said Collateral so sold,

. free of any right or equity of redemption in the Guarantor,
which right or equity is hereby expressly released. The
Guarantor further agrees, at the Lender's request, to
assemble the Collateral and to make it available to the
Lender at places which the Lender shall reasonably select.
The Lender shall apply the net proceeds of any such collec-
tion, recovery, receipt, appropriation, realization or sale
(after deducting all reasonable costs and expenses of every
kind incurred therein or incidental to the care, safekeep-
ing, sale, preparing for sale or the like of any or all of
the Collateral or in any way relating to the rights of the
Lender hereunder, including maintenance, repairs, replace-

. ments, alterations, additions and improvements as the Lender
may deem proper, and any and all payments which the Lender
may be required or may elect to make, if any, for taxes,
assessments, insurance, or other proper charges upon the
Collateral or any part thereof, including attorney's fees
and legal expenses) to the payment in whole or in part of
the Obligations in such order as the Lender may elect, and
only after so applying such net proceeds and after the
payment by the Lender of any other amount required by any
provision of law (including Section 9-504(1)(c) of the
Uniform Commercial Code of the State of New York), need the
Lender account for surplus, if any, to the Guarantor. To
the extent permitted by applicable law, the Guarantor waives
all claims, damages, and demands against the Lender arising
out of the repossession, retention or sale of the Collateral.
The Guarantor agrees that the Lender need not give more than
10 days' notice (which notification shall be deemed given
when mailed, postage prepaid, addressed to the Guarantor at
his address determined in accordance with Section 20 hereof)
of the time and place of any public sale or of the time
after which a private sale may take place and that such
notice is reasonable notification of such matters. The
Guarantor shall be liable for .any deficiency.

(c) The Guarantor also agrees to pay all costs
of the Lender, including attorneys' fees, and including
the cost of employment of engineers and accountants to
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examine, inspect and make reports upon the properties and
books and records of the Guarantor, incurred with respect
to the collection of any of the Obligations and the en-
forcement of any of its respective rights hereunder.

(d) The Guarantor hereby waives presentment,
demand, protest or any notice (to the extent permitted by
applicable law) of any kind in connection with this Guar-
anty or any Collateral.

(e) In case the Lender shall have instituted any
proceeding to enforce any right, power or remedy under this
Guaranty by foreclosure, re-entry or otherwise, and such
proceeding shall have been discontinued or abandoned for
any reason or shall have been determined adversely to the
Lender, then and in every such case the Lender shall, sub-
ject to any determination in such proceeding, be restored
to its former position and rights hereunder with respect
to the Collateral, and all rights, powers and remedies of
the Lender shall continue as if no such proceeding had been
instituted. The Lender may, at its election, waive any
Event of Default and its consequences and rescind and an-
nul any notice relating thereto by notice to the Guarantor
to that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such Event
of Default had occurred and no such notice relatlng there-
to had been made or given.

4. Notwithstanding any payment or payments made
by the Guarantor hereunder, the Guarantor shall not be en-
titled to be subrogated to any of the rights of the Lender
against the Borrower, the Collateral or any other collateral
security or other guaranty for the payment of the Obliga-
tions, nor shall the Guarantor seek any reimbursement from
the Borrower in respect of payments made by the Guarantor

hereunder, until all of the Obligations have been paid in
full.

5. The Guarantor hereby consents that, without
the necessity of any reservation of rights against the
Guarantor and without notice to or further assent by the
Guarantor, (a) the obligations and liabilities of the
Borrower or any other party upon the Obligations may,
from time to time, in whole or in part, be renewed, ex-
tended, modified, .accelerated, compromised, waived, sur-
rendered or released by the Lender; (b) the Loan Agreement
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and the Note may be amended, supplemented or otherwise
modified by the Borrower and the Lender and the provisions
thereof may be waived by the Lender from time to time,
provided, that, notwithstanding the foregoing, without the
prior written consent of the Guarantor, no amendment,
supplement or modification of the Note shall increase the
principal amount thereof or change the time or manner of
payment thereof or change the rate of interest thereon;

(c) any and all collateral security, guaranties and/or lien
or liens (legal or egquitable) at any time, present or
future, held, given or intended to be given for the Obliga-
tions, and any and all rights or remedies of the Lender
under the Loan Agreement and/or any other collateral secur-
ity document or guaranty or in law or in equity or otherwise,
may, from time to time, in whole or in part, be exchanged,
sold, surrendered, released, modified, waived or extended by
the Lender, and the Lender may permit or consent to any such
action or the result of any such action and the Lender shall
not be obligated to demand or enforce payment upon any of
such security or guaranties, nor shall it be liable to the
Guarantor for its failure to collect or enforce payment
thereof; (d) the Lender may exercise or refrain from
exercising any right, remedy or power granted under the Loan
Agreement, the Note or any other security agreement or
guaranty, or in law or in equity, or otherwise, with respect
to the Obligations; and (e) any demand for payment of any
of the Obligations may be rescinded by the Lender and any of
the Obligations continued; all as the Lender may deem
advisable and all without impairing, abridging, releasing or
affecting the guaranty provided for herein.

6. When making any demand hereunder against the
Guarantor, the Lender may, but shall be under no obliga-
tion to, make a similar demand on the Borrower or any other
guarantor, and any failure by the Lender to make any such
demand or to collect any payments from the Borrower or any
such other guarantor or any release of the Borrower or
such other guarantor shall not relieve the Guarantor of
" his obligations and liabilities hereunder, and shall not
impair or affect the rights and remedies, express or im-
plied, or as a matter of law, of the Lender against the
Guarantor. For the purposes hereof "demand" shall in-

clude the commencement and continuance of any legal pro-
ceedings.

7. The Guarantor hereby waives any and all
notice of the creation, renewal, extension or accrual of
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any of the Obligations and notice of or proof of reliance
by the Lender upon this Guaranty or acceptance of this
Guaranty. The Obligations shall conclusively be deemed

to have been created, contracted or incurred in reliance
upon this Guaranty, and all dealings between the Borrower
or the Guarantor and the Lender shall likewise be conclu-
sively presumed to have been had or consummated in reli-
ance upon this Guaranty. The Guarantor waives diligence,
presentment, protest, demand for payment and notice of
default, dishonor or nonpayment to or upon the Borrower

or the Guarantor with respect to the Obligations. This
Guaranty shall be construed as a continuing, absolute

and unconditional guaranty of payment and shall be per-
formed by the Guarantor regardless of the validity, regu-
larity or enforceability of the Note, the Loan Agreement,
any of the Obligations or any collateral security document
or guaranty therefor at any time or from time to time held
by the Lender and regardless of any other circumstance
whatsoever (with or without notice to or knowledge of the
Borrower or the Guarantor) which constitutes, or might be
construed to constitute, an equitable or legal discharge of
the Borrower for the Obligations or of the Guarantor under
this Guaranty, in bankruptcy or in any other instance, and
the obligations and liabilities of the Guarantor hereunder
shall not be conditioned or contingent upon the pursuit by
the Lender or any other person at any time of any right or
remedy against the Borrower or against any other person
which may be or become liable in respect of all or any
part of the Obligations or against any collateral security
or guaranty therefor. This Guaranty shall remain in full
force and effect and be binding in accordance with and to
the extent of its terms upon the Guarantor and his succes-
sors, legal representatives and assigns and shall inure to
the benefit of the Lender and its successors, indorsees,
transferees and assigns, until all the Obligations and the
obligations of the Guarantor under this Guaranty shall have
been satisfied by payment in full.

8. This Guaranty shall continue to be effec-
tive, or be reinstated, as the case may be, if at any
time payment, or any part thereof, of any of the Obliga-
tions is rescinded or must otherwise be restored or re-
turned by the Lender upon the insolvency, bankruptcy, dis-
solution, liquidation or reorganization of the Borrower,
or upon or as a result of the appointment of a receiver,
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intervenor or conservator of, or trustee or similar of-
ficer for, the Borrower or any substantial part of its

property, or otherwise, all as though such payments had
not been made.

9. The Guarantor hereby guarantees that the Ob-
~ligations will be paid to the Lender at the office of the
Lender located at 30 Rockefeller Plaza, New York, New York
10020 (or at such other place as the Lender shall notify
the Guarantor in writing) in lawful currency of the United
States of America and in immediately available funds,
strictly in accordance with the terms and provisions of the
Note and the Loan Agreement (regardless of any law, regula-
tion or decree now or hereafter in effect which might in any
manner affect the Obligations, or the rights of the Lender
with respect thereto as against the Borrower, or cause or
permit to be invoked any alteration in the time, amount or
manner of payment by the Borrower of any or all of the
Obligations), without set off or counterclaim.

‘ 10. The Guarantor hereby covenants and agrees
with the Lender that:

(a) The Guarantor will promptly, upon obtaining
knowledge thereof, give or cause to be given written notice
to the Lender of (i) the occurrence of any Default or Event
of Default under the Loan Agreement, (ii) any Casualty
Occurrence or other serious damage to any Car, (iii) any
Lien attaching to any Car, other than Liens not prohibited
by the provisions of paragraph (e) of Section 10 hereof,
(iv) any Regulatory Modification required to be made on
any Car, (v) any default by any party to a Contract under
such Contract, (vi) the termination of the Warrenton Lease
or the Seaboard Assignment as to any Car, (vii) the com-
mencement or threat of any litigation or proceeding affect-
ing the Guarantor or any of the Collateral and (viii) any
dispute between Brae or the Guarantor and the Shipper,
Warrenton or Seaboard or any governmental requlatory body
or other party that involves any of the Collateral.

(b) The Guarantor will permit any person
designated by the Lender to visit and inspect any of
the Cars and the books and financial records of the
Guarantor relating to the Cars and the Contracts, all
at such reasonable times and as often as the Lender
may reasonably request.
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(c) The Guarantor will (i) duly observe and
perform or cause to be observed and performed all covenants
and obligations to be performed by it under the Contracts
and (ii) subject to paragraph (g) of this Section 10,
promptly take any and all action as may be necessary to
enforce its rights under the Contracts or to secure the

performance by the other parties thereto of their respective
obligations thereunder.

(d) The Guarantor will not sell, convey, trans-
fer, exchange, lease or otherwise dispose of any of the
Collateral, except the lease of Cars pursuant to the Con-
tracts or Future Contracts.

(e) The Guarantor will not create, assume or
suffer to exist any Lien of any kind upon the Collateral,
except for (i) the rights of the Shipper, Warrenton, and
Seaboard under the Contracts; (ii) Liens for taxes (A)
which are not yet due or (B) the validity of which is
being contested in good faith by appropriate proceedings,
so long as such proceedings do not involve any danger of
the sale, forfeiture or loss of any of the Collateral
or any part thereof and the Owner shall maintain ade-
quate reserves with respect thereto; (iii) materialmen's,
mechanics', repairmen's and other like Liens arising in
the ordinary course of business (A) securing obligations
which are not overdue or (B) the validity of which is
being contested in good faith by appropriate proceedings,
so long as such proceedings do not involve any danger
of the sale, forfeiture or loss of any of the Collateral
and the Owner shall maintain adequate reserves with re-
spect thereto; and (iv) and the lien and security interest
created hereby.

(f) The Guarantor will warrant and defend his
good and marketable title to the Collateral against all
claims and demands whatsoever.

(g) The Guarantor will not declare a default
under any Contract, exercise any remedies under any Con-
tract or enter into or consent to or permit any cancella-
tion, termination, amendment, supplement or modification
of or waiver with respect to any Contract, other than a
cancellation or termination at the end of the stated term
thereof, and any such attempted declaration, exercise,
cancellation, termination, amendment, supplement, modifi-
cation or waiver shall be void and of no effect unless the
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Guarantor shall have received the prior written consent
thereto from the Lender. Upon the written request of the

Lender, the Guarantor will declare such a default and will
exercise such remedies.

(h) The Guarantor will not change his residence
or his principal place of business or chief executive office
or remove his books and records concerning the Collateral
from the address set forth in Section 11(e) hereof unless he
has given at least 30 days' prior written notice of such
change or removal to the Lender, specifying the new address.
The Guarantor will, at his own expense, execute and deliver
any and all documents and instruments necessitated by such

change in office location to preserve the Lender's security
interest in the Collateral.

(i) Upon execution and delivery of any Future
Contracts the Guarantor will promptly deliver a copy there-
of to the Lender, will promptly, at his expense, take all
action necessary to subject such Future Contracts to the
first priority security interest of this Guaranty and will
promptly, at his expense, effect all necessary filings,
recordings and other actions in order to establish, protect
and perfect such security interest.

(j) The Guarantor will cause each Car to be

‘initially kept marked with the name, railroad markings
and/or other insignia used by the Warrenton and to be
numbered at all times with the identifying number set forth
in Annex A to this Guaranty or in the statement referred to
in the last sentence of this paragraph (j), and will keep
and maintain, plainly, distinctly, permanently and conspicu-
ously marked on each side of each Car, in letters not less
than one inch in height, the following: "OWNERSHIP SUBJECT
TO A SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERCE
COMMISSION" or other appropriate words designated by the
Lender, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order
to protect the Lender's interest in the Cars and its rights
under this Guaranty. The Guarantor will not permit any Car
to be placed in operation or exercise any control or domin-

ion over the same until such name, markings and/or other
" insignia, such number and such words shall have been so
marked on both sides thereof and will replace or will cause
to be replaced promptly any such name, markings or other
insignia, such number or such words which may be removed,
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defaced or destroyed. The Guarantor will not permit the
identifying number of any Car to be changed except in
accordance with a statement of new number or numbers to be
substituted therefor, which statement previously shall have
been delivered to the Lender and filed, recorded and depos-
ited by the Guarantor in all public offices where this
Guaranty shall have been filed, recorded or deposited.

(k) If at any time the Note is in default as to
any payment, the Lender and/or BRM shall be entitled to
arrange for the management and/or utilization of the Cars
in such manner and on such terms as the Lender and/or BRM
reasonably desire, and the Guarantor will cooperate fully
with the Lender's and/or BRM's efforts in such regard. 1In
connection with such arrangements the Guarantor will exe-
cute and deliver such documents and take such other action
as may be reasonably requested by the Lender and/or BRM

in order to facilitate and effect such management and/or
utilization. ‘

(1) The Guarantor will, at its expense, keep
and maintain the Cars, or cause the Cars to be kept and
maintained, in good operating order, repair and condition,
ordinary wear and tear excepted, and will make any Regula-
tory Modifications unless the Company shall prepay the Note
in accordance with the provisions of Section 2.3(b) of the
Loan Agreement.

(m) The Guarantor will promptly effect and main-
tain or cause to be effected and maintained with financially
sound and reputable companies, insurance policies (i) insur-
ing each Car against loss by fire, explosion, theft and
such other casualties as are usually insured against by
companies engaged in the ownership and leasing of railroad
hopper cars and with coverage in an amount at least equal
to the Casualty Value of such Car, and (ii) insuring the
Guarantor ‘and the Lender against liability for personal
injury and property damage caused by or relating to such
Cars or their use with coverage in an amount satisfactory
to the Lender. . All such insurance policies shall (A) be in
such form and have such coverage as shall be satisfactory to
the Lender, with losses payable to the Guarantor and the
Lender as their respective interests may appear, (B) provide
for at least 30 days' prior written notice to the Lender
before any cancellation, reduction in amount or change in
coverage thereof shall be effective, (C) contain a breach



of warranty clause in favor of the Lender, and (D) provide
that the Lender shall have no obligation or liability for
.premiums, commissions, assessments or calls in connection
with such insurance. The Guarantor shall, on or before
January 1 of each year commencing with the year 1981,
deliver to the Lender a report of a reputable insurance
broker with respect to the insurance on the Cars.

11. In order to induce the Lender to enter
into the Loan Agreement and to make the Loan the Guarantor
hereby represents and warrants to the Lender that:

(a) the Guarantor has full power, autho-
rity, capacity and legal right to execute and
deliver, and to perform his obligations under,
this Guaranty;

(b) this Guaranty has been duly executed
and delivered by the Guarantor and constitutes
a legal, valid and binding obligation of the
Guarantor, enforceable against the Guarantor,
his heirs, executors, personal representatives
and administrators, in accordance with its
terms; ‘

(c) the execution, delivery and perform-
ance by the Guarantor of this Guaranty and
each Contract will not (i) violate any provision
of any law or regulation or any order, decree or
award of any court, arbitrator or governmental
authority, bureau or agency applicable to the
Guarantor or of any mortgage, indenture, security
agreement, contract or other undertaking to which
the Guarantor is a party or which purports to be
binding upon him or any of his assets, or (ii)
result in the creation or imposition of any
mortgage, pledge, security interest, lien,
charge, encumbrance or preference or priority
of any nature whatsoever on or with respect
to any of the assets of the Guarantor except as
provided in this Guaranty;

(@) Each Contract constitutes a legal,
valid and binding obligation of each of the
parties thereto, enforceable in accordance
with its terms, except as enforceability may
be affected or limited by any applicable

20
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bankruptcy, insolvency, reorganization, liqui-
dation or other similar laws affecting the
enforcement of creditors' rights generally.

(e) No consent of any other party
(including stockholders, trustees or holders
of indebtedness) and no consent, license,
approval or authorization of, exemption by,
or registration or declaration with, any
governmental body, authority, bureau or
agency is required in connection with the
execution, delivery or performance of this
Guaranty or the Note, or the validity or
enforceability of this Guaranty or the Note
except for the filing of this Guaranty
with the Interstate Commerce Commission.

(£) There is no action, suit, investi-
gation or proceeding pending or threatened
against or affecting the Guarantor (i) which
involves any of the Cars or any of the
transactions contemplated by this Guaranty or
any Contract or (ii) which, if adversely
determined, could have a material adverse
effect upon the transactions contemplated by
this Guaranty or the Contracts or upon the
financial condition of the Guarantor.

(g) Each of the Contracts is in full force
and effect, neither the Guarantor nor any other
party to any Contract is in default in the per-
formance or observance of any covenant, term or
condition contained in any Contract to which it
is a party, and no event has occurred and no con-
dition exists which constitutes, or which with
the giving of notice or the lapse of time or both
would constitute, a default or event of default
under any Contract. The right, title and interest
of the Guarantor in, to and under the Contracts
is not subject to any defense, offset, claim or
counterclaim, nor have any of the foregoing been
asserted or alleged against the Guarantor. The
copies of the Contracts delivered to the Lender
are true, correct and complete and constitute all
contracts, agreements and leases relating to the
Cars. None of the Contracts have been amended,
modified or supplemented in any manner except as
consented to in writing by the Lender.



22

(h) All of the right, title and interest
of Brae in, to and under the Manufacturer's
Proposal dated November 13, 1978, signed and
accepted by Brae on November 15, 1978, together
with the Manufacturer's Acknowledgment Letter
dated December 5, 1978, the Shipper Agreement
dated as of September 28, 1979 between Brae and
the Shipper, as modified by the letter agreement
dated December 1, 1979 between Brae and the
Shipper, the Shipper Full Service Lease Agree-
ment dated as of September 28, 1979 between Brae
and the Shipper, as modified by the letter agree-
ment dated December 1, 1979 between Brae and
the Shipper and the Lease Agreement dated as of
July 17, 1979 between Warrenton and Brae, as and
to the extent that each of said agreements or
leases relates to the Cars, have been duly and
validly assigned by Brae to the Guarantor, and
the other parties to such Contracts have validly
consented to such assignment. "

(i) Each Car conforms in all material
respects to all Department of Transportation
and Interstate Commerce Commission require-
ments and specifications and to all standards
recommended by the Association of American
Railroads applicable to railroad equipment of
the same type as such Car and each Car, when
delivered to BRM, was new and unused.

(j) The financial information relating
to the Guarantor, heretofore delivered to the
Lender, is true and gives a correct showing
of the financial condition of the Guarantor,
and there has been no material adverse change
in the financial condition of the Guarantor
since the date of such financial information.

(k) The principal place of business and
the chief executive office (for purposes of the
Collateral) of the Guarantor and the office
where ‘the Guarantor keeps its records relating
to the Cars and the Contracts, is located at the
business address set forth beneath the Guaran-
tor's signature at the end of this Guaranty.

The Guarantor's residence is located at the
residence address set forth beneath the Guaran-
tor's signature at the end of this Guaranty.
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(1) The Guarantor has good and marketable
title to, and is the lawful owner of, each of
the Cars, free and clear of all Liens except
Liens not prohibited by the provisions of para-
graph (e) of Section 10 hereof.

(m) This Guaranty is effective to create,
in favor of the Lender, a legal, valid and
continuing perfected first lien on and first
priority security interest in the Collateral, as
security for the Obligations, free and clear of
all Liens, except Liens not prohibited by the
provisions of paragraph (e) of Section 10 hereof,
and all filings, recordings or other actions
necessary in order to establish, protect and
perfect such lien and security interest have been
duly effected, and all taxes and fees in connec-
tion therewith have been paid. No security
agreement, financing statement, equivalent
security or lien instrument or continuation
statement covering all or any part of the Collat-
eral is on file or of record with the Interstate
Commerce Commission or with any other public
office, except such as may have been filed in
favor of the Lender pursuant to this Guaranty or
the Loan Agreement.

(n) The Guarantor has filed all Federal
and state income tax returns that are required
to be filed, and has paid all taxes as shown
on said returns and all assessments received
by it to the extent that such taxes and assess-
ments have become due and the Guarantor does
not have any knowledge of any material actual
or proposed deficiency or additional assess-
ment in connection therewith.

12. Each of the following events shall be an event
of default under this Guaranty:

(a) Failure to pay any principal of or interest on
the Note when due (whether at the stated maturity, by acceler-
ation or otherwise) and the continuance of such default for a
period of 10 days after notice thereof shall have been given
to the Borrower; or
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(b) Any representation or warranty made by the
Guarantor in this Guaranty or in connection with any borrow-
ing under the Loan Agreement, or in any document, certificate
or financial or other statement furnished by the Guarantor
pursuant to this Guaranty or the Loan Agreement, or any
representation or warranty made by BRM in clause (i), (ii),
(iii), (iv) or (v) of the seventh paragraph of the BRM Con-
sent, by Warrenton in clause (ii), (iii), (iv) or (v) of
the eighth paragraph of the Warrenton Consent or by the
Shipper in clause (ii), (iii), (iv) or (v) of the eighth
paragraph of the Shipper Consent shall at any time prove
to be untrue in any material respect as of the time when
made; or

(c) Default by the Guarantor in the observance or
performance of any covenant or agreement contained in this
Guaranty, and the continuance of the same unremedied for a
period of 30 days after notice thereof shall have been given
to the Guarantor by the Lender; or

(d) This Guaranty shall for any reason cease to
constitute a valid, perfected, first priority security
interest in any of the Collateral; or

(e) At any time after the death of the Guarantor,
the liabilities of his estate shall exceed its assets; or

(f) -Either the Shipper Agreement, the Shipper
Lease or the Management Agreement shall at any time for any
reason cease to be in full force and effect (except for a
replacement of the Shipper Agreement by the Shipper Lease or
a replacement of the Shipper Lease by the Shipper Agreement,
in accordance with the terms of such agreement and such
lease and except for the termination of any of the Shipper
Agreement, the Shipper Lease or the Management Agreement at
the end of the stated term thereof), or shall be declared
to be null and void in whole or in part, or the validity
or enforceability thereof shall be contested by any of the
parties thereto or any of such parties shall renounce the
same or deny that it has any further liability thereunder;
or

(g) Default by:Brae or BRM in the observance or
performance of any covenant or agreement contained in the
Management Agreement, the BRM Agreement, the BRM Consent or
any of the Assignments, or in the Shipper Agreement, the
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Shipper Lease or the Warrenton Lease to the extent BRM is
obligated to perform any such covenant or agreement as agent
for the Owners, and the = continuance of the same unremedied
for a period of 30 days after notice thereof shall have been
given to BRM and the Guarantor by the Lender; or

(h) An Event of Default (as defined in the Shipper
Agreement or the Shipper Lease) shall occur under the Shipper
Agreement or the Shipper Lease; or

(i) Default by the Shipper in the observance or
performance of any covenant or agreement contained in the
Shipper Agreement or the Shipper Lease, and the continuance
of the same unremedied for a period of 30 days after notice
thereof shall have been given to the Shipper and the Guaran-
tor by BRM or the Lender; or

(j) Any party to a Contract or Other Contract
(including BRM acting as agent) shall enter into or consent
to or permit any amendment, modification, supplement of or
waiver with respect to any Contract or Other Contract,
without the prior written consent of the Lender; or

(k) Default by BRM in the observance or per-
formance of its obligations and agreements relating to the
creation and maintenance of the Car Maintenance Account
insofar as such default shall relate to the Guarantor or
the Cars.

(1) The entry of a decree or order for relief by
a court having jurisdiction in respect of the Guarantor, or
adjudging the Guarantor a bankrupt or insolvent, or approv-
ing as properly filed a petition seeking a reorganization,
arrangement, adjustment or composition of or in respect of
the Guarantor in an involuntary proceeding or case under the
federal bankruptcy laws, as now or hereafter constituted, or
any other applicable federal or state bankruptcy, insolvency
or other similar law, or appointing a receiver, ligquidator,
assignee, custodian, trustee or sequestrator (or similar
official) of the Guarantor or of any substantial part of any
of his property, or ordering the winding-up or liguidation
of any of his affairs, and the continuance of any such
decree or order unstayed and in effect for a period of 60
consecutive days; or
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(m) The institution by the Guarantor of proceed-
ings to be adjudicated a bankrupt or insolvent, or the
consent by the Guarantor to the institution of bankruptcy
or insolvency proceedings against him, or the commencement
by the Guarantor of a voluntary proceeding or case under
the federal bankruptcy laws, as now or hereafter consti-
tuted, or any other applicable federal or state bankruptcy,
insolvency or other similar law, or the consent by the
Guarantor to the filing of any such petition or to the
appointment of or taking possession by a receiver, liquida-
tor, assignee, trustee, custodian or sequestrator (or other
similar official) of any substantial part of any of the
Guarantor's property, or the making by the Guarantor of
any assignment for the benefit of creditors, or the fail-
ure of the Guarantor generally to pay his debts as they
become due or the taking of any action by the Guarantor
in furtherance of any of the foregoing.

13. The Guarantor agrees, whether or not the
Loan is made to the Guarantor under the Loan Agreement,
to pay (i) his pro rata portion of all costs and expenses of
the Lender in connection with the negotiation, preparation,
execution and delivery of the Loan Agreement, and the other
documents relating thereto, including, without limitation,
the fees and disbursements of Messrs. Simpson Thacher &
Bartlett, (ii) all fees and taxes in connection with the
recording of this Guaranty, the Contracts or any other
document required hereby, (iii) his pro rata rata share of all
costs and expenses of the Lender in connection with the
enforcement of the Loan Agreement insofar as such costs
and expenses relate to the Loan or the Note, including all
legal fees and disbursements arising in connection there-
with, and (iv) all costs and expenses of the Lender
in connection with the enforcement of this Guaranty and
the Note, including all legal fees and disbursements
arising in connection therewith. The Guarantor's pro
rata share of the costs and expenses referred to in
clauses (i) and (iii) of the preceding sentence shall
be determined in accordance with- the outstanding princi-
pal amount of all the notes issued pursuant to the Loan
Agreement.

14. No failure to exercise and no delay in ex-
ercising, on the part of the Lender, any right, power or
privilege hereunder shall operate as. a waiver thereof,
nor shall any single or partial exercise of any right,
power or privilege preclude any other or further exer-
cise thereof, or the exercise of any other power or
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right. The rights and remedies herein provided are
cumulative and not exclusive of any rights or remedies
provided by law.

15. If the Guarantor fails to perform or comply
with any of its agreements contained herein, the Lender
may itself perform or comply, or otherwise cause perform-
ance or compliance, with such agreement, and the expenses
of the Lender incurred in connection with such performance
or compliance, together with interest thereon at the rate
of 18% per annum (but not in excess of the highest rate
permitted by applicable law), shall be payable by the
Guarantor to the Lender on demand and shall constitute part
of the Obligations secured hereby.

16. Terms defined in the Loan Agreement and not
otherwise defined herein shall have the meanings ascribed
to them in the Loan Agreement.

17. The Guarantor hereby agrees that this Guar-
anty shall continue in full force and effect notwithstand-
ing the death or incapacity of the Guarantor and shall be
binding on the Guarantor and his heirs, executors, personal
‘representatives and administrators, who shall remain
liable with respect to the Obligations as if originally
a party to this Guaranty.

18.  The invalidity, illegality or unforceability
of any provision of this Guaranty shall not affect the
validity, legality or enforceability of any other provi-
sion of this Guaranty.

19. No provision of this Guaranty shall be
waived, amended or supplemented except by a written in-
strument executed by the Guarantor and the Lender. This
Guaranty shall be governed by and be construed and inter-
preted in accordance with the laws of the State of New
York.

20. All notices, requests, demands and other
communications required or permitted to be given hereunder
- shall be deemed to have been duly given or made when de-
livered or when deposited in the mail, by certified or
registered mail, postage prepaid, addressed (i) if to the
-Guarantor, to him at the business address set forth beneath
his signature in this Guaranty and (ii) if to the Lender,
to Manufacturers Hanover Leasing Corporation, 30 Rockefeller
Plaza, New York, New York, -or at such other address as may
be hereafter designated in writing by either such party to
the other such party.



21, The Guarantor hereby approves the form of
and consents to the execution and delivery of the Note and
the Loan Agreement, and consents to the performance by the
Borrower of its obligations contained in each thereof.

IN WITNESS WHEREOF, the undersigned has caused
this Guaranty to be duly executed and delivered as of the
day and year first above written.

Name:

By

(Attorney-in-fact)

Business Address:

Residence Address:
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ANNEX A
TO
GUARANTY

DESCRIPTION OF CARS

Number of Identification
cars Description of Cars Nos.




